STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No. 6101

Petitions for renewd of Certificates of
Public Good held by Mountain Cable
Company and Better TV, Inc. of Bennington,
both d/b/a Ade phia Cable Communications

N N N N N

STIPULATION AND AGREEMENT

This Stipulation and Agreement rdating to Public, Educational and Governmental access
(“PEG Stipulation”) is made and entered into this 20" day of November, 2003 between the
Vermont Department of Public Service (* Department”), by and through the Director for Public
Advocacy and its undersgned counsdl, and Better T.V., Inc. of Bennington, FrontierVision
Operating Partners, L.P., Addphia Cable Corp. f/k/a Harron Communications Corporation, Lake
Champlain Cable Tedevison Corporation, Mountain Cable Company, L.P., Multi-Channd T.V.
Cable Company, Richmond Cable Televison Corporation and Y oung's Cable TV Corp., dl d/b/a
Ade phia Cable Communications (“Addphia’ or “Company”), by and through its undersgned
Vice President, Law and Public Palicy, (the Department and Add phia collectively “the Parties’).

RECITALS

WHEREAS, on April 28, 2000 and July 19, 2000, in Dockets 6101/6223, and on June 6,
2001 in Docket No. 6165, the Public Service Board (“Board”) issued Fina Orders and
Certificates of Public Good (*CPGs’) granting renewa of Addphia s Vermont franchises and
gpecifying certain conditions Adelphiais required to comply with during the e even-year term of
the renewed franchises,

WHEREAS, in the April 28, 2000 Order in Dockets 6101/6223, the Board required
Ade phia to make not more than ten percent of its tota bandwidth available for Public
Educationa, and Governmentd (“PEG”) access purposes,

WHEREAS, on August 18, 2000, Ade phia commenced suit in the United States Didtrict
Court for the Didtrict of Vermont, Civil Action No. 1:00-CV-298, againgt the Public Service
Board seeking review of certain of the specific CPG conditions imposed on Adelphia by the
Fina Orders and CPGsissued in Dockets 6101/6223, including the PEG access provisons and
that action remains active and pending;

WHEREAS, in the interest of resolving the currently outstanding issues in the above-
referenced dispute that are active and pending in Dockets 6101/6223 and in the federa court
case, Civil Action No. 1:00-CV-298, and in the ultimate interest of serving the public, the Parties
assert that an appropriate settlement of this matter without protracted litigation isin the best
interests of the Department, Add phia and the public; and
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NOW THEREFORE, in consderation of the mutua promises and representations
contained herein, the parties agree and stipulate as follows:

TERMSAND CONDITIONS

1 The Parties agree that al Addphia s Vermont CPGsissued to Better

T.V., Inc. of Bennington, FrontierVVision Operating Partners, L.P., Adelphia Cable Corp. f/k/a
Harron Communications Corporation, Lake Champlain Cable Teevision Corporation, Mountain
Cable Company, L.P., Multi-Channd TV Cable Company, Richmond Cable Televison
Corporation and Y oung's Cable TV Corp., (“Adephia s CPGs’) will be modified, only as
specified in the following subparagraphs A-H below, relaing to PEG access. Referencesto
specific CPG paragraphs are to CPGs issued in Dockets 6101/6223 and 6165, and all other
Adephia CPGs shdl be modified, as necessary, to incorporate the following:

A. Adephia's CPG {33 shdl be replaced with the following:

“Adephiashdl create and maintain a plan for reasonable public accessfor dl of its
headends and former headend areas ("the Plan™) beginning with its 2004 annud filing.
The Company shdl keep a current Plan on file with the Public Service Board. The Plan
shall provide for public access appropriate to each system headend, and former headend
where headends are consolidated, in light of the current technology and the economics of
each sysem. The Plan shdl address each of the criteria set forth in Board Rule 8421, as
amended, and, without limitation, shall include:

a A description of cable-system capacity assigned to PEG access (including PEG
channels) and a projection of the future need for capacity over the next five years,
b. A plan for the activation or deactivation of remote feed drops;

c. A planfor sharing of PEG content with other systems viainterconnection
consstent with subparagraph G.

In those service areas where an adminigtrative entity as defined under Board Rule 8.430
exigs, Addphiaand the adminigtrative entity should agree on an gppropriate Plan for that
servicearea. Fallureto file a Plan will trigger a payment from the Bond of $1,000 per
day per Plan until the Planisfiled.”

B. The following paragraph shdl be added to Adelphia’'s CPGs.

“Adephiashal designate and administer channels for PEG access and use that meet the
requirements of Board Rules 8.400 through 8.463.”

C. The following paragraph shdl be added to Adelphia’'s CPGs.
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“Adephiashdl provide to Access Management Organizations ("AMQO") an ability to
originate as many smultaneous, live PEG programs on any part of its system asthere are
forward PEG channels on that part of the system; provided, however, that Adelphia shall
not be obligated to originate any quantity of smultaneous, system-wide broadcasts that
exceeds the number of forward PEG channels activated in that part of the system with the
gmalest quantity of activated forward PEG channels. Refusd will trigger a payment

from the Bond of $10,000 per system per month. "Refusd" shdl not include periods of
reasonable negotiation nor submission by the Company of arequest for adetermination
whether a particular alocation is reasonable.”

D. Adelphia's CPG 1 32 shdl be replaced with the following:

“Addphia shal provide fiber-optic or coaxia-cable drops, capable of two-way service, to
every school, library, and PEG-access studio and to at least one municipd building in
every municipdity inwhich it is obligated to provide cable service, upon request of the
schoal, library, PEG entity, or municipdity. Adephiamay provide the two-way service
through a drop that is separate from any drop used to provide cable television service or
high-speed Internet access service to that entity. Adelphia shdl provide and activate
each requested drop within 6 months of receiving a request from the respective school,
library, AMO or municipality, provided however Adelphiais able to obtain al necessary
gpprovas and permits pursuant to Rule 3.700. This condition does not require Adelphia
to provide dropsto buildings that are neither passed by nor located within 500 feet of
cable plant unless an entity iswilling to remburse Add phiafor the incrementa cost of
the non-standard ingtdlation. Adelphia shdl provide basic cable service at each coaxid
drop, and shdl provide an aerid drop (standard installation) at no charge. Upon request,
Adephiashdl provide an entity described in this paragraph with a non-standard
ingallation, provided the entity pays the difference in cost between the standard and non-
gandard indalation. Non-standard ingtdlations include underground ingtdlation or
ingtalation to an entity located more than 500 feet from cable plant. Failure to provide
this access cgpability will trigger a payment from the Bond of $1,000 per day per facility
not served until the facility is served.”

E Adelphia's CPG 141 shdl be replaced with the following:

“Adephiashal, by May 28, 2004, inform every municipdity, schoal, library and AMO
in every system subject to this Certificate of the opportunity to have two-way capable
drops placed at the locations described in paragraph 32 and offer to meet to: (1)
determine each entity's need for two-way capable drops, (2) in the case of municipalities,
discuss the location(s) of such drop feed points within each municipdity, and (3) to
negotiate the specific arrangements necessary for ingtalation and maintenance of such
drops. If requested by the qualifying entity, at least one two-way capable drop shdl be
ingtaled a that entity’ s premises as soon as practicable, but not more than 6 months after
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recelving a request from the respective schoal, library, AMO or municipdity, provided
however Addphiais able to obtain dl necessary gpprovas and permits pursuant to Rule
3.700. Adelphia sobligation to install atwo-way capable drop in response to arequest
from an digible entity shdl be ongoing. Commencing on August 1, 2004, and
continuing quarterly until ingtalation is completed, Addphia shdl submit areport to the
Board and the Department on the status of the ingtdlation of two-way capable drops,
including the status of negotiations with the municipdities, schools, libraries and AMOs
with respect to such ingdlation. Failure to inform each such entity of the opportunity to
have atwo-way capable drop placed at eigible locations will trigger a payment from the
Bond of $10,000 per entity. Failure or refusd to ingtall atwo-way capable drop at an
eligible location upon request of an digible entity will trigger a payment from the Bond

of $1,000 per day per location until the location is served. "Failure’ or "Refusd™ shdl
not include periods of reasonable negotiation nor submission by the Company of a
request for a determination whether ingtallation and provisons for maintenance and use
of aparticular two-way capable drop are reasonable.”

F. The following paragraphs shdl be added to Adelphia’s CPGs.

1 “ Addphia, or its duly designated agent, shdl develop and submit a proposa
within the time provided in an RFP, or if no time is specified, then within 90 days, in
response to any qualified request for proposas (“RFP”) issued by a state or local
government agency, educational ingtitution (accredited dementary schools, secondary
schools, colleges and universties, and libraries open to the generd public), or
educationd or governmenta access entity (“inditutions') seeking an Inditutiona
Network for voice, video, or datawithin its franchised area. An RFP should permit a
minimum of 90 days for response and shdl be deemed qualified if it containsthe
following information:

a the specific locations to be linked (which may include interconnection
points with other cable systems or telecommunications providersto be
determined later);

b. the desired transmission capacity or amount of dark optica fiber;

c. adescription of the desired gpplications to be operated over the
indtitutiona network.

Adephiaor its duly authorized agent shal not be required to construct dedicated
fadilities for indtitutional networks, where facilities shared with other servicesand
networks meet the requirements of the indtitutions. Fulfillment of an RFP involving dark
fiber shdl not require interconnection of that dark fiber with Adelphias hybrid fiber-
coaxid grid or with any of the Company's headends, nor shal the indtitution or the users
have accessto or rights in those headends. It is understood that Adelphiawill, a mogt,
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lease dark fiber but not sdl it. It isunderstood that Adephiamay not fulfill an RFP
requiring dark fiber if the necessary labor and/or materid is unavailable or is not
available on customary and satisfactory terms.

Adephia s obligation with respect to this subparagraph will be waived in the event, and
only to the extent, that Add phia can not comply due to events beyond its control such as
Force Mgeure events as described in this subparagraph. Adephia shdl diligently
perform its obligations under this subparagraph, but conditions may arise that prevent or
dday its performance because of causes beyond Ade phia’ s reasonable control including,
without limiting the generdity of the foregoing, flood, earthquake, hurricane, ice sorm,
blizzard, fire, explosion, war, riot, civil disturbance, labor disturbance, strike, sabotage,
and restraint by court that, by exercise of due diligence and foresight, Adelphia could not
have been expected to avoid. If Adephiais rendered unable to fulfill any obligations by
reason of such causes, it shdl be excused from performing for the time and to the extent
it is prevented or delayed from so doing, but shall exercise due diligence to correct such
inability with al reasonable dispatch.”

2. “Adephids, or its duly designated agent's, response to a qualified RFP shdll
include the terms and conditions, including but not limited to rates, tolls, or charges,
under which it would make available the inditutional network to the requesting entity.
Chargesfor indtitutiona networks shal not exceed Addphids, or its duly authorized
agent's, fully-allocated costs, including arate of return of 11.25%, to provide the
network.”

3. “Adelphia, or its duly designated agent, shdl not charge indtitutions for
congtruction or extengon of facilities used for ingtitutiona networks that are required to
meet other obligations under its Certificate, or provide services to other customers, either
directly or through an ffiliate. Adephia, or its duly authorized agent, may charge
inditutions a proportiond share of line extensions not otherwise required that will be

used for ingtitutional networks but may aso be used to serve cable customers.”

4, “If Adelphiasubmitsa proposd in response to an RFP for an Ingtitutiona
Network in accordance with [paragraph F.1 herein], and said proposa is accepted by the
requesting entity, then Addphia shdl be obligated to provide service on the terms of the
RFP or pursuant to the contract with the entity.”

5. “Addphia, or its duly designated agent, shall respond 24 hours a day, 7 days per
week to outages or degradation of service below contracted service for ingtitutional
networks. If areported problem with an Institutional Network cannot be corrected
immediately, Adephia saff, or its duly designated agent's Saff, shal promptly explain

the status to the ingtitution in person or via phone and provide the gpproximate time in
which the problem will be resolved. An Addphiarepresentative, or its duly desgnated
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agent, will verify with the inditution that services are working ether in person or via
telephone before the trouble cdl is closed out. Addphiaor its duly authorized agent
shdl provide inditutions to which it provides indtitutional networks with aloca manager
to whom it can escalate unresolved problems.”

6. “Fallure or refusa to comply with any provisons of this paragraph [F.] will
trigger a$1,000 per day payment from the Bond until Addphia complies with the
gpplicable provison.”

G Adedphia's CPG 1 27 shdl be replaced with the following:

“Addphiamust provide a statewide Public, Educational, and Governmenta access
channd, athough it may be that this commitment should be met through the provison of
interconnection bandwidth rather than as a viewable channd. Details of this provison
should be determined through negotiation or alater proceeding. Negotiations should be
open to al Public, Educationd, and Governmenta access entities wishing to take part.
Adelphiashdl provide the statewide channd once the upgrade is completed and the
details for operation of the channdl have been decided. Adelphiashdl offer to
interconnect, directly or indirectly, with the Vermont cable systems operated pursuant to
Certificates of Public Good to exchange PEG-access programming among the companies
systems. Said interconnection shall be subject to the parties reaching acceptable
commercid terms concerning ownership and gpportioning the cost of any facilities
necessary to interconnect Adelphia’s and other cable companies networks. Failureto
fulfill this commitment will trigger a payment from the Bond of $10,000.”

H. Adelphial s CPG 1 25 shdl be deleted.

A. As soon as practicable, but not later than twenty (20) business days of execution
of this PEG Stipulation, Adephia shdl submit this PEG Stipulation to the Bankruptcy
Court and shall exercise best efforts to obtain authorization to enter into this PEG
Stipulation. This PEG Stipulation shal not be effective until an order of the Bankruptcy
Court is entered authorizing Addphiato enter into this PEG Stipulation. The Parties
agree that should the Bankruptcy Court fail to approve this PEG Stipulation in its
entirety, unless agreed to otherwise by the Parties, this PEG Stipulation shdl not: (i) be
congtrued by any Party, tribund, or other entity as having precedential impact on any
testimony or positions which may be advanced in these proceedings; (ii) congtitute any
part of the record in any proceedings, (iii) be admissible as evidence for any purpose; and
(iv) be used for any other purpose.

B. Nether this PEG Stipulation nor anything herein shal condtitute or be deemed to
be an assumption or rgjection of the CPGs (as subsequently amended and amended
herein) pursuant to section 365 of the Bankruptcy Code. Adedphia expressy reserves the
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right to assume or rgject any or al of the CPGs in its bankruptcy case, and al rights of
the Parties are reserved with respect thereto, including, but not limited to, whether the
CPGs are executory contracts pursuant to Section 365 of the Bankruptcy Code and the
Department’ sright to cure cogts, if any, upon assumption of any of the CPGs.

3. The Parties jointly move that the Board enter afina order adopting this PEG Stipulation
and the companion Stipulation filed of even date herewith in their entirety, without modification,
asthefull and final resolution of al outstanding issues in Dockets 6101/6223 and 6778 and close
those Dockets. The Partiesjointly move that Dockets 6656 and 6877 be closed, provided that
the issues subject to investigation in those Dockets shal be subject to further review only
pursuant to paragraph 11.B of the companion Stipulation filed of even date herewith.

4, The Parties agree that should the Board fail to gpprove this PEG Stipulation and the
companion Stipulation filed of even date herewith in their entirety, the Parties' agreements st
forth herein shal terminate, and the Parties shdl be placed in the position that each enjoyed in
each proceeding addressed herein before entering into the PEG Stipulation. In such event the
Parties agreements in this PEG Stipulation shdl not be construed by any Party, tribund, or other
entity as having precedentid impact on any testimony or positions which may be advanced in
these proceedings, shall not condtitute any part of the record in these proceedings and shal not
be used for any other purpose. In the event the Board conditionaly approves this PEG
Stipulation and neither party objects, within ten (10) business days, to any conditions imposed
by the Board, then the PEG Stipulation as amended shal be deemed approved asif gpproved in
its entirety by the Board.

5. If the Board approves this PEG Stipulation in its entirety, or conditionaly and neither
party timely objects as provided in paragraph 4, then the Parties waive their rights to apped the
Board' s Order under any state or federd law.

6. The effective date of this PEG Stipulation shall be the date on which the Board gpproves
this PEG Stipulation, following gpprova of the bankruptcy court pursuant to paragraph 2, and
subject only to timely objection by the Parties as specified in paragraph 4.

IN WITNESS WHEREOF, each of the Parties executes this PEG Stipulation and
Agreement through its duly authorized representative,
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Dated at Montpelier, Vermont this 20" day of
November, 2003.

VERMONT DEPARTMENT OF PUBLIC
SERVICE

By:

John Cotter, Speciad Counsel
Dixie Henry, Speciad Counsdl
Department of Public Service

112 State Street, Drawer 20
Montpelier, Vermont 05620-2601

COUNSEL FOR THE DEPARTMENT

Dated at Andover, Massachusetts this 20"
day of November, 2003.

MOUNTAIN CABLE COMPANY, L.P.
d/b/a ADELPHIA CABLE
COMMUNICATIONSAND ALL CABLE
TELEVISION COMPANIES DOING
BUSINESSIN VERMONT AS ADELPHIA
CABLE COMMUNICATIONS

By:

Mary E. McLaughlin

Vice President, Law and Public Policy
Ade phia Communications

200 Minuteman Road, Suite 102
Andover, MA 01810

COUNSEL FOR ADELPHIA



